UNI TED STATES DEPARTMENT OF JUSTICE -- TAX DI VI SI ON
COLLATERAL AGREEMENT
Wai ver of Carryovers

Nane and Address of Taxpayer Soci al Security and Enpl oyer

Identification Nunbers

To:

ASSI STANT ATTORNEY GENERAL -- TAX DI VI SI ON

The taxpayer identified above has submtted a settl enent
of fer dated to conprom se the foll ow ng
liabilities, plus statutory interest and additions: [SPEC FY
TYPES OF LI ABI LI TIES AND TAX PERI ODS, | NCLUDI NG THE NAME OF ANY
CORPORATI ON FOR WHI CH ANY 100% PENALTY WAS ASSERTED, AND DELETE
THI' S | NSTRUCTI ON]

The purpose of this collateral agreement (hereinafter
referred to as this agreenent) is to provide additional consider-
ation for acceptance of the offer referred to above. It is
under st ood and agreed as foll ows:

1. Any net operating |osses or capital |osses sustained for
years endi ng before the date on which the settlenent offer
(itncluding this agreenent) is accepted, and any unused
credits fromany such years, are waived and shall not be
clainmed as | oss carryovers or credit carryovers in
conputing federal incone taxes for the tax year in which
the settlenent offer (including this agreenent) is
accepted or any subsequent year and, accordingly, shal
not be reported on any such federal incone tax return. |f
this agreenent is submtted by the taxpayer in the second
hal f of the current tax year, then this paragraph shal
al so extend to any net operating |loss, capital |oss, or
unused credit arising in the current tax year.

2. Any overpaynent of any federal tax liability (incone,
exci se, enploynent, or otherw se) nade by the taxpayer
with respect to any tax period ended before the date on
whi ch the settlenment offer (including this agreenent) is
accepted, to the extent clainmed as an overpaynent within
the applicable period of Iimtations, shall be applied to
the tax liabilities sought to be conprom sed under the
settlenment (including this agreenent).

3. If the taxpayer is a corporation, this agreenent applies
to all subsidiaries and affiliates of the taxpayer which
file a consolidated federal incone tax return therewith
or which filed a consolidated federal inconme tax return
with the taxpayer for any tax year during which any of the
liabilities sought to be conprom sed by the settl enent



-2 -

(itncluding this agreenent) arose, or any year thereafter,
except that this agreenent does not purport to bind
corporations no longer affiliated with the taxpayer if
they are not parties to the settlenent that includes this
agreenent. |If the taxpayer is a married couple, this
agreenent shall apply jointly and severally to any incone
tax return filed by the married couple jointly or by

ei ther spouse separately.

Upon the United States' acceptance of the settlenent offer
(itncluding this agreenent), the taxpayer shall have no
right to contest in court or otherw se the anount of the
liability sought to be conprom sed and, in the event that
the anobunt of such liability beconmes the subject of any
court proceeding, the taxpayer agrees to the i nmedi ate
entry of judgnent, if appropriate, for the full unpaid
bal ance of such liability (unless a judgnent for a | esser
anount has al ready been entered pursuant to the settle-
ment). It is understood and agreed that the taxpayer's
full performance under the settlenent (including this
agreenent), w thout inpairnment of any security interest of
the United States prior to such full performance and

w thout any unjustified preferential treatnent of any
other creditor, is a condition precedent to any forgive-
ness of the balance of liability sought to be conprom sed
as provided in the settlenent, and that default shall not
be excused on grounds of any inability of the taxpayer to
conply with any termof the settlenent (including this
agreenent) resulting fromany cause or circunstance what -
soever, including the taxpayer becom ng the subject of a
proceedi ng under the Bankruptcy Code. Therefore, the
followng is al so agreed:

(a) In the event of default in paynent of any install-
ment of principal or interest due under the terns
of the settlenment (including this agreenent) or in
the event any other provision of this agreenent is
not carried out in accordance wwth its terns, or in
the event the taxpayer becones the subject of any
proceedi ng whereby the affairs of the taxpayer are
pl aced under the control of another person or under
the control and jurisdiction of a court other than
in a case under the Bankruptcy Code, the United
States, at its sole option, may--

(1) proceed imediately (by suit if necessary) to
collect the entire unpaid bal ance of the anount due
under the settlenent (including this agreenment); or

(2) proceed imediately (by suit if necessary) to
collect the full unpaid balance of the liability
sought to be conprom sed (including the entry of a
judgnent, if one has not been entered), with statu-
tory additions and interest pursuant to Code
88 6621(a)(2) and 6622(a); or
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(3) disregard the settlement (including this agreenent)
and apply all anounts previously paid thereunder
agai nst the anmount of the liability sought to be
conprom sed and, w thout further notice of any
ki nd, assess (if not yet assessed) and collect, by
| evy or by proceedi ngs supplenental to judgnent or
by separate suit (any restrictions agai nst assess-
ment and col |l ection bei ng wai ved), the bal ance of
such liability with statutory additions and inter-
est pursuant to Code 88 6621(a)(2) and 6622(a).

In the event that the taxpayer becones the subject
of a proceedi ng under the Bankruptcy Code, any
claimfiled with the court with respect to the
ltability that is the subject of this agreenent may
be allowed in the anount of the full unpaid bal ance
of the liability sought to be conprom sed (unless
theretofore otherw se fixed by judgnent), and the
United States shall have the right to term nate the
settlenment (including this agreenent) and seek to
enforce such claimin accordance with the
Bankrupt cy Code, unless the follow ng conditions
are net for assunption or reinstatenment of the
settlement (with the approval of the court as
necessary):

(1) the taxpayer nust pronptly cure any paynent default
(with interest, including post-petition interest,
pursuant to Code Sections 6621(a)(2) and 6622);

(2) the taxpayer nust denonstrate adequate assurance of
future performance wi thout deferral or delay both
during the bankruptcy proceeding and after confir-
mation of a plan or other term nation of the
proceedi ng, and wi thout inpairnment of any security
interest of the United States arising by virtue of
any tax lien; and

(3) no creditor with a claimof |lower distribution
priority may receive nore than it would if the
United States term nated this agreenent and sought
enforcenment of the full anmpbunt of its tax claimin
accordance wth the Bankruptcy Code.

Further, the taxpayer agrees to provide notice to the
appropriate Internal Revenue Service office and also to
t he Departnent of Justice, Tax Division, if the

t axpayer becones the subject of any proceedi ng under

t he Bankruptcy Code, nmaking reference in such notice to
the settlenent (including this agreenent), and agrees
that, unless both such notices are provided, the United
States nmay be deened not to have notice of the
bankr upt cy.
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5. The taxpayer waives the benefit of any statute of limta-
tions applicable to the assessnent and/or collection of
the liability sought to be conprom sed, and agrees to the
suspensi on of the running of the statutory period of
limtations on assessnent and collection for the period
during which the settlenent offer (including this agree-
ment) is pending or the period during which any install-
ment or paynment under the settlenent (including this
agreenent) remains unpaid or any provision of this agree-
ment is not carried out in accordance with its terns, and
for one year thereafter.

6. Al federal taxes due and owng with respect to any tax
period ending while any other provision of this agreenent
is still in effect wll be tinely reported and paid in
accordance wth the provisions of the Code (and the
failure of the taxpayer to do so shall constitute non-
conpliance entitling the United States to take any of the
actions described in paragraph 4 above).

7. The taxpayer understands that the settlement offer (inclu-
ding this agreenent) is evaluated on the prem se that any
financial information provided by the taxpayer or other
information bearing on the collectibility of the liability
sought to be conprom sed is fully truthful and accurate.
Upon the discovery that any information supplied to the
| nternal Revenue Service or the Departnent of Justice in
such regard contains a material m sstatenent of fact or a
material om ssion, the United States may take any of the
actions described in paragraph 4 above.

8. In the event that any paragraph of this agreenment or any
provi sion within any paragraph of this agreenent is
decl ared invalid or unenforceable, the other provisions of
such paragraph and the other paragraphs of this agreenent
and the terns of the underlying settlenment shall remain in
full force and effect.

Thi s agreenent shall be of no force or effect unless the
underlying settlenment offer is accepted.

Si gnature of Taxpayer (and, if Corporation, Oficer's Title) Dat e

(Second signature if taxpayer is a married couple) Dat e




